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JURISDICTION

Under the Constitution the Ombudsman has jurisdiction to enguire into the conduct of
Government and related bodies. This includes NORTHEN ISLANDS STEVEDORING
COMPANY LIMITED (NISCOL) since the shareholders are four of the provinces and
the Government of Yanuatu,

The Ombudsman Act No 14 of 1995 continues to apply in this case as if it had not been
repealed in accordance with section 11 of the Interpretation Act [Cap 132] because the
investigation began while the Act was in effect. This Act allows the Ombudsman to
lock into any bady or agency that is wholly or partially supported out of the public
money of Vanuatu.

SUMMARY

On 8 November 1991 a company known as Northern Islands Stevedoring Company
Limited (NISCOL) was incorporated as a local company. The shareholders in the
company were Sanma Province, Penama Province, Torba Province, Malampa
Province and the Vanuatu Government. The shares are divided into 250,000 shares at
Vi100 each. They are made up as follows:

Sanma (100.000 crdinary shares) 40%
Penama (50.000 crdinary shares) 20%
Malampa (50.000 crdinary shares) 20%
Torba (25.000 ardinary shares) 10%
Vanuatu Government (25.000 ordinary shares) 10%

Since the initial operation of NISCOL in 1992 different Directors have been appointed
each time to the Board (Appendix A) The Board was made up of individuals, most of
whom held political and public service positions in the Government, and the Sanma
Provincial Council.

Mr. Kalmer Vocor, the current General Manager of NISCOL stated that Board members
of NISCOL are appointed by the directors and/or the shareholders of the company.

Mr. William Tari stated that when NISCOL was set up the government appointed the
directors who should have the power to determine the strategy of the company and to
rebuild it. This was because NISCOL faced difficulties in carrying out its activities after
the purchase of old equipment from the former management. He further stated that
there was no law at the time to prohibit these appointments.

The principal activity of NISCOL is to provide stevedoring services and storage facilities
and equipment hire in Luganville. The major clients of NISCOL are the Vanuatu
Commodities Marketing Board (VCMB) and the northern island business community in
Luganville.

Since the provinces and the Government hold shares in the company, each year they
are paid dividends from the profits made by NISCOL. Although the company’s turnover
was high in the years 1993 to 1997 the net prefits have gone down considerably each
year. Profits decreased from VT27.8 million in 1983 to a VT1247,000 in 1997. The low
protits affected the amount of dividends that was paid to each of the Sharsholders
annually.

PURPOSE, SCOPE OF INVESTIGATION AND METHODS USED

The objective of this Investigation was to establish whether NISCOL was being
managed properly and in the best interests of the shareholders, namely the provinces
and the Government.
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RELEVANT LAWS

The Companies Act [Cap 181],Section 40, Section 201 and Section The Ombudsman
Act No 14 of 1985. S14(1) (iii) (A) and Aricle 66 of the Constitution 202. See
“Appendix B.”

OQUTLINE OF EVENTS AND FACTUAL INFORMATION
Turn over and Profits

Since 1993 NISCOL has made a substantial turnover during its operations as set
out below:

Year 1993 1994 18956 1966 1997
Turn Over/Million VT 1398  152.0 143.7 163.1 196.7

Despite this turn over in each year the net profits have decreased. They dropped from
VT27,000,000 in 1993 to VT247,000 in 1987. The lowest periods were in 1895
(VT317,000) and 1997 (VT247,000) respectively.

Year 1893 1994 1885 1996 1897
Net profit/Million VT, 27.8 1.7 317 10.6 247

Our investigation targeted only specific areas outlined below:

Salaries and wages
Advances

Donations and sponsorships
Directors fees

Motor vehicles

Fuel costs.

BUDGET

L

During the enquiry, the Ombudsman requested Mr. Vocor to provide copies of
NISCOL’s annual budget for the years 1994 to 1997.

In reply Mr. Vocor stated that NISCOL does not prepare an annual budget. He
explained that NISCOL is a private company, and it operates differently from
Government departments. He further stated that since private businesses operate
differently, they do not have yearly budget to work on.

SALARIES AND WAGES

There has been a steady increase in the salaries paid from 1993 to 1997, This is
reflected in the increases as shown in the audited financial statements of the company
and are as follows:

Year 1993 1994 1985 1986 1997
Saiaries/Million VT. 39 43 56 &7 64

Since there is no budget it is not possible to estimate how much this is representative
of NISCQOL’S total budget.

In April 1895, the Board decided that the General Manager's annual salary would be
increased to V11,800,000, In April 1996 the Board decided to increase the General
Manager's salary by another VT200,000 bringing it to VT2,000,000 per annum. At the
same time it was decided that each year the General Manager’'s salary be increased by
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In September 1996 the Board agreed to increase the salary of twenty-one staff
members of NISCOL. The increase meant an annual additional cost of VT720,000 to
the company.

In response to the working paper Board member Mr. William Tari stated that the
increase in the staff salaries was justified as the previous salaries and wages were too
low, thus affecting NISCOL'S ability to hire qualified staff.

Salary and wage increases in 1296 were made despite the Board having been told on
19 December 1995 that sales in July were low. The Company alsc suffered a loss in
September 1995 as indicated by the accountant's report. Furthermore, the Board was
aware that NISCOL made a net profit of only VT317,200 in 1995.

In response to the working paper Board member, Mr. William Tari stated that the
increase in salaries did not contribute to the low profit of the company as there are
other factors like demurrage charges and maintenance to cld equipment.

Salaries are an expense in a company such as NISCOL, an increase in which will
affect the overall profits. Here, the Board was already aware that the company suffered
losses in two months in 1995 and that its profit margin was only VT317,200 at the end
of 1995.

Although maintenance to old equipment was carried out in the early 1990’s when
NISCOL took over the management of the company, despite this profits were high in
1993 and 1994,

DIRECTOR’S BENEFITS, FEES AND ADVANCES

Sitting Allowances

Year | Month | Original ' % Increase New Amount
______ ) | Amount (VT) (V1)
1995 | August 73,000 66% 5,000

1996 May 5,000 100% 10,000

1996 | September 10,000 200% __| 30,000

1997 | October 130,000 100% 60,000

It is evident from the Board of Director's minutes that the directors of NISCOL have
been regularly increasing certain benefits. From 1994 to 1997 the Board increased
their various allowances three times (see above and Appendix C).

When the Board met the members received their daily sitting allowance of Vt10.000 on
top of their fixed monthly allowance of Vt60,000. If the Board did not meet the members
still got the monthly sitting allowance and the increase in the allowance.

This was made regardless of whether the Board met for only a few hours, for a full day
or had no meeting at all during the month.

The directors were informed during the Board meeting on 21 May 1996 that in 1995
NISCOL made a profit of Vt317,000 but agreed to grant the increases in spite of this
fact. The majority of the Board members were also public servants occupying political
positions in the Government and earning government salaries. In addition to their
salaries they also got paid this monthly allowance. These Board members were:

Antoine Pikioune - 1¥ Secretary, Prime Minister's Office

Tom Bakeo (Permanent Officer) - Director, Local Government Department

Theodore Solong - 2" Secretary Ministry of Agriculture,
Livestock, Forestry & Fisheries

Irene Bongnaim - 1% Secretary Ministry of Industry &
Commerce

Havo Mol - Executive Officer, Sanma Province



9.2

9.3

9.4

9.5

D6

9.7

SEVERANCE AND GOODWILL PAYMENTS

The directors granted themselves severance and goodwill payments. These were paid
at the end of each year they served as members of the Board. Following this decision
they were to receive the following amounts at the end of every year, as severance and
goodwill payments (Appendix F):

1984  VT240,000 each (backdated to the commencement of operations)

19895  VT200,000 sach (when a member ceased to be a Board member due to
change in the Government)

1886  VT2.500 per month for the period served as a Board member

In December 1994 the directors agreed that each Board member be given a good-will
payment backdated to the time when the company commenced its operations (1992).
Fursuant to such decision, seven directors received VT240,000 each totaling
VT1,680,000). This was for the period 1992/1983 and was approved by the
shareholders on 1 September 1995 during their meeting. Under section 31 of the
Companies Act (CAP 181) the remuneration of the directors shall be determined by the
company in general meelings.

In 1985 no severance and good will payments were made as all the directors remained
as members of the Board.

Under section 202 of the Companies Act (CAP 191) it is unlawiul to give any director of
a company any payment by way of compensation for loss of office or as consideration
for or in connection with his retirement from office unless the amount paid is disclosed
to the members of the company and the proposal is approved by the company. These
paymeants ware not disclosed to the shareholders of the company.

Mr. Kalmer Vocor stated that the backdated directors' fees of VT240,000 was approved
by the shareholders at their annual general meeting of 1 September 1995. According
to the minutes of the meeting the amount was not disclosed to the shareholders as
required by the Act. The matter was discussed generally and was endorsed by the
shareholders without disclosing the amount.

In two instances the Board of Director’s fees have been increased retroactively. These
were later put forward to the shareholders meeting for approval. The shareholders
approved the increases. Both Mr. Pikioune and Mr. Vocor were present at the
shareholders meetings when the increases were approved.

During the various Board meetings in 1895 the Beard discussed the company
accountant’s monthly report on the profits and losses made each month.

Meeting dates Months losses made
19 December 1995 September 1995 Comg?ny made losses (amount not
state
9 August 1995 June 1895 | Net loss VT590,162
6 July 1995 March 1985 | Loss of V12,893,726
6 July 1995 April 1995 | Loss of VT1,893,139
| 11 April 1985 December 1885 | Total losses for 3 manths
11 April 1985 January 1995 | VT1,200,784
11 April 1985 February 1985 |

In contrast to Government owned statutory bodies and companies, the NISCOL Board
of Directors are entitied to severance and goodwill payments when they cease to be
directors at the rate of VT2,500 per month for each year served. The Ofifice of the
OCmbudsman was informed that the directors of these statutory bodies and companies
do not get any benefits when they cease 1o be members of their various Boards:

- Vanuatu Broadcasting and Television Corporation



10.

101

10.2

10.3

10.4

10.5

11.

Air Vanuatu
- National Housing Corporation (NHC)

ADVANCES (MONEY ADVANCED TO BOARD MEMBERS)

Frorm 1994 to 1897 considerable advances were made to members of the Board of
Directors. This followed a decision by the Board at a meeting in August 1995 in
Sydney, Australia. During this period the members of the Board's total advances were
VT2,442.012. In 1997 a total of VT1,124,851 in previous advances remained to be
repaid by all the Board members. Despite not having repaid their previous advances,
management continued to grant advances to those who requested them (Appendix G).

There were ne arrangements made by management for the recovery of the outstanding
advances.

On 26 July 1996 the Board decided and unanimously agreed that the advances be
written off. The Directors present at the meeting were;

Mr Antoine Pikicune Chairman aof the Board
Mr Kalmer Vocor General Manager

Mr William Tari Director

Mr Thecdore Solong Director

Mr Leoh Ova Director

Mr Samuel Turget Director

Their decision was submitted to the shareholder’s meeting on 20 December 1986, The
shareholders agreed to write off the individual accounts. The total amount written off
was VT513,677 (Appendix H). The individual amounts are as follows:

Mr Samuel Turget VT36.000
Mr Theodore Solong VT71,000
Mr William Tari VT48.520
Mr Kalmer Vocor VT59,597
Mr Leon Ova VT10,000
Mr Havo Moli VT57,000
Mr Antoine Pikicune VT231,560

The members of the Board who were present at the shareholder's meeting when it was
approved that the advances be written off were:

Mr Antoine Pikioune
Mr Kalmer Vocor
Mr Tom Bakeo

Mr Erene Bangnaim

The Chairman of the Board, Mr. Anteine Pikioune introduced the issue of writing off the
advances and elaborated on it before the matter was discussed by the shareholders.
After the shareholders had written off the advances the same Board members
continued serving as Directors. They were:

Antoine Pikioune Kalmer Vocor
William Tari Leon Qva
Theodore Solong (removed as director on 11 October 1996)

Samuel Turget
ALLOWANCES PAID TO THE CHAIRMAN

On 16 April 1996 the Board dizcussed and agreed that the Chairman of the Board
Mr. Antoine Pikicune, was to receive a responsibility allowance of VT30,000 and a duty
allowance of VT20,000. Also it was agreed that a telephone was to be installed at his
house and NISCOL would meet the cost. There were no records showing what duties
and responsibilities the Chairman had apart from chairing the Directors’ meetings.
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These allowances were granted in addition to his fixed monthly allowance of VT30,000,
The Chairman was based in Port Vila at the time and was getting paid his normal
salary from the Public Service. Also he was not a full time employee of NISCOL. The
Chairman’s manthly allowances were:

Responsibility Allowance V30,000
Duty Allowance Vt20,000
Director Monthly Allowances V30,000

V80,000

In December 2000 the General Manager, Mr. Kalmer Vocor, stated that the
Chairman of the Board receives V90,000 per month, (an extra VVT10,000).

11.4 In March 2001 the Ombudsman received confirmation from Telecom
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Vanuatu Limited (TVL) that since 1998 the telephone has not been used.
Howlzwer. Niscol continued paying the monthly rental charge of VT1,350 to
date.

TRAVEL & ACCOMODATION

Expenses for travelling and accommodation have been increasing since 1993.
According to the audited accounts the annual increases were as follows:

1993 1994 1995 1996 1997
(VT Million) 1.8 2.8 5.3 5.0 6.7

One of the reascns that the travel and accommodation costs increased in 1995 was
because the Board traveled to Australia on a familiarization visit to see how large
wharves operate. At the same time it held a Board meeting in Sydney.

From 1994 to 1997 the Board had been holding a number of meetings outside
Luganville where the company’s head office is based (Appendix ). During this period
it held nine Board meetings in Port Vila and one in Sydney. It is noted that some of the
meetings were held in restaurants in Port Vila,

Mrs. Lydia Lui ( a former employee of NISCOL), stated that on many cccasions
management had been complaining about certain trips made by the manager and
directors as they were unnecessary. It is alleged that these trips were for political
matters but that the company had been meeting the costs. These included rental cars,
restaurant bills and accommodation costs,

BOARD VISIT TO SYDNEY

Between the 6 " and the 16 of August 1995 the Board members visited Sydney on a
familiarizaticn tour. On 2 August the Board held a meeting at Mr. William Longwah’s
Guesthouse. The meeting lasted for a few hours and closed at 1:43 p.m. Members
present at the meeting were:

Mr.Tom Bakeo Mr.Havo Mol

Mr.Leon Ova Mr.William Tari

Mr.Theodore Sclong  Mr.Kalmer Vocor (General Manager)
Mrs. Lydia Lui (Minute Secretary)

Qut of the ten days that the Board spent in Sydney, the Board took three days to visit
wharves and container depots while the remaining seven days were spent sight seeing
and shopping. The total cost to NISCOL for the trip to Australia was VT2,556,339.

' A telephone was installed in Agril 1296 at Mr Pikioune's house in Port Vila with full monthly
expenses paid by Niscaol.



14,
14.1

14.2

15.2

15.3

In May 1939 the General Manager informed this office that the main reason for the
Board members going to Australia was to see how large wharves operate and that the
knowledge gained from the trip would help them make necessary improvements to the
Company.

Mr. William Tari stated that after the trip to Sydney the position of NISCOL improved by
having its system computerized and its administration became more efficient.

Mrs. Lydia Lui stated that she went to Sydney to take the Board minutes. She was
there but returned during the first week immediately after the Board meeting. The rest
of the Board members returned on 16 August 1995,

Following the Sydney visit the financial position of NISCOL continued to deteriorate, In
1995 the Company made a mere profit of VT317,000 and in 1997 it fell to VT247,000.

TRIP TO TAIWAN

In early 1995 the General Manager Mr. Kalmer Vocor and Alex Bodiam of Auto, Maring
& Heavy Equipment Services made a trip to Taiwan to purchase two trucks and a
loader. The cost of the trip was borne by NISCOL. The total cost of the trip was
VT1,152,354.

Mr. Kalmer Vocor stated that he did not go to Taiwan and he has never been there.
However, the following is an extract from the Board meeting on 11 April 1995.

'K Vocor stated that he and Alex Bodiam had made a trip to Taiwan to purchase (2)
trucks and a loader. Famphlels of these were shown and K Vocor said the loan had
aiready been approved by the Development Bank. Tom Bakeo asked about spare
parts. K Vocor said they were available in Australia”

FUEL
The expenses on fuel from 1993 onwards have been increasing. They were as follows:

Year. 1993 1984 1985 1996 1997
(VT. Million) 5.1 5 5.5 7.7 12.0

During the Directors meeting on 19 December 1994 comments were raised by a Board
member that it was good to note a drop in the cost of fuel. The General Manager
Mr, Kalmer Vocor stated that in 1895 measures would be taken to decrease costs on
fuel spending. However, despite this assurance by the General Manager there was no
reduction in the cost of fuel. Instead, fuel costs rose to VT7.7 million (1996) and to
VT12 millien(1897). This was a huge increase of over VT.4 million.

On 30 November 1995 a national general eleciion was held to elect new members of
Parliament.

During the Board meeting on 18 December 1935 a member of the Board of Directors
raised the point that the cost of fuel was very high and there was a lot of misuse of
company vehicles. The General Manger Mr. Kalmer Vocor explained that because it
was a busy month for the election this caused the cost of fuel to increase (Appendix
J).

During the Board meeting on 26 July 1396 a Board member also stressed that
company vehicles be driven only by authorized officers of the company to avoid
criticisms from the general public. This indicated that vehicles belonging to NISCOL
were being driven by people who may not be employees of the company or who were
not authorized to drive the company's vehicles.
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During the general election in March 1998, eight hundred and ninety nine (899) liters of
fuel belonging to NISCOL was authorized and used for transport to South and East
Santo for UMP political party campaign teams. The total cost of the fuel was V184,237,
Although invoices were sent to UMP to settle the bills, no settiement has been made to-
date. (Appendix K).

In May 1998 Mr. Vocor informed this office that NISCOL only had an indirect role during
the election. This was because the staft at the Company and Board members were
supporters of various political parties. He further stated that he personally approved the
issue of fuel to the South and East Sante UMP campaign teams and that the
outstanding debt is an insignificant amount when compared to the total value of the
company’s assets. The amount has not been repaid and has been treated as a
donation to UMP.

In her reply to the working paper Mrs. Lydia Lui stated that the Manager and the
Chairman were allowed to draw fuel for their perscnal use at any time whether on
official business, personal or on political party business including political campaigns.
The costs were being met by NISCOL.

DONATIONS

During the period from 1993 to 1997 NISCOL was giving donations to different
communities and sports clubs. The figures for donations have been increasing steadily
over these periods as follows:

Year. 1993 1894 1995 1996 1997
(VT Million) 2 3 9 8 2.7

During the Directors’ meeting in Sydney on 9 August 1995, the Board went through the
list of debtors. During the meeting the Board agreed that the advances under
Mr, Antoine Pikioune's name totaling VT370,980 were in fact for the UMP.
Subsequently, the Board decided to write off the debt as a donation to the party
(Appendix L). The beard members present at the meeting were; Mr. Antoine Pikioune,
Mr. Tom Bakeo, Mr. Havo Moli, Mr. Leon Ova, Mr. William Tari, Mr. Theodore Solong
and Mr. Kalmer Vocor.

Mr. Kalmer Vocor stated that there is nothing wrong with the donations because these
are spread around the provinces that are shareholders of NISCOL. However, he did not
comment on the decision of the Board in Sydney regarding the VT370,980 that was
written off as a donation to a political party.

In reply to the working paper Mr. William Tari stated that donations were part of the
Board's decision to assist various communities in the respective provinces and many
communities are happy with the decision. However, he did not comment on the
decision the Board made in Sydney regarding the VT370,880 that was written off and
taken as a donation, not to a community, but to a political party.

DEBTORS
From 19883 the tfotal of trade and other debtors has been increasing steadily. Provisions

for write off to cover debts have also increased between 1994/1996. The figures for
both trade and cther deblors werg as follows:

Year 1853 1994 1985 1996
Trade Debtors (VT million) 21 16 23 36
Other Debtors (VT million) 2 2 3 5

On 31 May 1896 the Board of Directors approved and wrote off various bad debts
totaling VT1,015,041. The debts owing to various individuals, Santo/Malc Sports
Association and Santo/Malo Local Government Council. The Board also decided to
write off advances totaling VT370,980 under the name of Antoine Pikioune. The Board

10



17.3

17.4

17.6

18.

181

18.2

decided during the meeting to transfer this amount under the name of Mr. Pikioune to
UMP Farty and approved that the amount be written off.

In February 1987 the company’s auditors wrote to the General Manager
Mr. Kalmer Vocor and commented that the ratic of doubtful debts to debtors was
extremely high. He stated that the Company (NISCQOL) must put in place new
pl{ocedures to better contrel the level of doubtful debts. The Auditors recommended
that:

adequate checks be made an the customer's ability to pay before giving credit;
outstanding bills must be followed up promptly;

they put a credit limit on slow paying customers, and

smaller customers must not be given credit but must pay cash.

Despite the Auditors’ recommendations, the Company took no notice and appeared to
continue giving credit to customers. Some customers had not settled previous debts.
This was particularly noticeable in regard to inter-island traders,

In Jung 1999 the Ombudsman was informed by the accountant of NISCOL that the total

owing by UMP party of VT731,155 was written off during the Board mesting cn 9

August 1995 in Sydney. This written off amount was treated as a donation. During that

meeting the Beard decided that the UMP debt be written off and treated as donations.

But with regard to the other debtors, the Company was directed by the Board to write

'&vahrning letters followed by a threat to take legal action if they do not settle outstanding
ebts.

Those present at the Board meeting were:

Messrs. Antoine Pikioune Chairman
Tom Bakeo Director
Hava Moli Director
Leon Ova Director
William Tari Director
Theodore Solong Director
Kalmer Vacor General Manager

In July 1999 the General Manager advised the Ombudsman that a complete review of
the debtor's system had been put in place following the auditor's recommendation.

In August 1899 the Assistant Manager of NISCOL Mr. J Jondy Bule informed this Office
that the Company may not have followed up on these debts because it was too much
of an effort to chase up such small amounts. He went on to state that the amount owed
by Santo/Malo Local Government Council was nct followed up because it changed its
name to Sanma Provincial Government.

DISCOUNT TO SANTO VENEERS AND TIMBERS LTD

On 16 April 1896 the Board of Directors agreed that Santo Veneers and Timbers Ltd.
be given a 10% discount on stevedoring fees on the volume of logs more than 500 cm3
exported by the company. If the company exported more than 500 em3 the discount
would be increased to 20%. On 2 May 1996 the Board of Directars further agreed that
NISCOL accept a 40% discount for a period of one year after which it would be
reviewed. At the meeting Mr. Vocor stated that it the Company was offered a 50%
discount this would make a container worth VT22,135. On 12 June 1898 the Board
agreed to reduce the discount o 25%.

The Directors’ decision resulted in NISCOL losing quite a substantial amount in
revenue. On 17 April 1998 the accountant brought the matter to the attention of
Mr. Kalmer Vocor. In his letter he stated that because the Company gave a 40%
discount this was equivalent to a VT11.186.056 loss in revenue.

11
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FORKLIFTS

On 10 September 1996 the Directors approved the purchase of a new 7 ton forklift at a
cost of around VT6.5 million. The machine arrived in Vila and was cleared at customs
by Bodiam Auto, Marine and Heavy Equipment services on behalf of NISCOL.

According lo the Custom’s declaration records the value of the forklift was USD
38,349 00 which is equivalent to VT4,189,628 at CIF. Bodiam paid a total of
VT293,274 for service tax as the machine was exempted from duty.

In 1996 the Chiet mechanic was sent to Korea for training. The cost to NISCOL was
VT120,000 whereas all the expenses for the trip were paid by Bodiam.

In February 1997 an invoice was sent to NISCOL by Bodiam showing that the total cost
of the machine plus service tax and turn over tax was VT7,309,995. NISCOL
completed the payment to Badiam over various dates.

Mr. William Tari stated that the purchases of the new eguipment were justified and that
the Office of the Ombudsman did not know the condition of the equipment when it was
purchased from the previous management nor did the office know its condition when in
operation.

In November 1997 the Board approved the purchase of two new forklifts for NISCOL.

On 12 January 19898 the General Manager Mr. Kalmer Vocor accepted a quotation from
Bodiam Auto Marine & Heavy Equipment Services (VT27,608,315) for two Daewoo
forklifts of different sizes (D408 and a D150 forklifts). During the same month (January)
the first payment and installment of V113,804,157 was made to Bodiam. The second
payment of VT8 million and last payment of VT8,286,893 was made in May of the
same year.

The total gosts including Cost Insurance and Freight (CIF) tor the two forklifts from the
supplier in Korea was USD118.766.00. This was equivalent to VT14.888.505
(Appendix M).

In 1998 the following payments ware made to Bodiam for the forklifts: (Appendix N).

27 January 1998 VT13,804,157 (first payment)
8 May 1998 VT8,000,000 (second payment)
23 May 1938 V18,286,899 (third/final payment).

The payment in January 1998 was made pricr to the arrival of the forklifts. The
machines arrived in May 1998,

The total cost of the machines at CIF from the supplier was VT14,888,505 whereas
NISCOL paid Bodiam the total of YT30,091,056 including his Service Tax refund of
VT2.484,742.

On 25 May 1998 Bodiam informed NiSCOL that he had paid the service tax on the two
forklifts and he was to be refunded an amount of V12,484,742, According to the
calculation on the Cusiom's declaration form, Bodiam only paid a total of VT1,042,185
in service tax whereas the Company paid the total of V72,484,742 tor service tax.
(Appendix O).

During an interview with the Office of the Ombudsman Mr. Alex Bodiam indicated that it
is standard business practice for him to maximize the amount of prefit he can obtain.
This is normal practice for the business. He advised that he will make money any
where he can.

12
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In May 1899 Mr. Vocor informed the Office of the Ombudsman that NISCOL did not
invite tenders for the supply of forklifts as it is not usual NISCOL practice nor does the
company have any obligation to invite tenders. The Company used Bodiam because he
has the experience and knows what the company needs. Bodiam continues to maintain
and provide services to NISCOL heavy-duty equipment whenever he is asked to.

PURCHASE OF A GENERATOR (for personal use).

On 7 July 1894 Mr. Vocor purchased a generator allegedly for personal use from
Vanuatu Auto Suzuki at the cost of VT100,000. The cost of the generator was included
and paid for by NISCOL to Vanuatu Auto Suzuki totaling VT420.000. The cheque was
issued by the Company bearing the signature of Mr. K. Vocor. This amount is still
outstanding and owed by Mr. Vocor. (Appendix P). In addition, this office has received
confirmation from the Chief Mechanic of the Company that NISCOL has cnly one
generator which has been used as a standby generator since 1980,

The General manager stated that he has paid for the generator by deductions from his
wages. He did not however, submit any documents showing the deductions.

PURCHASE OF SPARE PARTS

In 1997 and 1998 NISCOL placed orders with a New Zealand firm for spare parts. At
the same time Mr. Vocor also placed orders for spare parts for his private vehicles from
the same supplier. The costs of Mr. Vocor's spare parts were included in the invoice to
NISCOL and subsequently the Company paid for both orders. The Accounts Clerk at
the time prepared an invoice for VT 316,459 and sent it to the General Manager to
settle the amount with NISCOL. To date, there is no evidence to show that Mr. Vocor
has refunded this amount and setiled the account with NISCOL (Appendix Q).

In the meantime. Mr. Vocor stated that he has paid for the spare parts by deductions
from his wages. However, he did not submit any documents showing the deductions
from his wages to support this claim of repayment.

PURCHASE OF TIMBER WITH MONTHLY ENTITLEMENT FUNDS.

In November 1997 the Assistant Manager Mr. J. Jondy Bule wrote to Santo Veneers &
Timber Ltd. to supply varicus sizes of timber to NISCOL. The total cost of the timber
was VT534,539 and was paid for hy NISCOL (Appendix R). However the Office of the
Ombudsman was advised by the Assistant Manager that NISCOL paid only VT518,500
far the timber.

In June 1999 the Assistant Manager Mr. J Jondy Bule advised the Office of the
Ombudsman that the timber paid for by NISCOL was for the two directors namely
Mr. Samuel Turget and Mr. Leon Ova. NISCOL paid for their timber instead of giving
them their cash entitiement. This amount was deducted from the payment owing to
NISCOL by Santoc Veneers and Timber company.

On 19 December 1996 the Directors agreed that each director be entitled to VT2,500
per each month they served as director. Both directors were appointed to the Board on
the following dates:

Samuel Turgst 19 December 1995
Leon Ova 16 January 1992

Following this decision in 1998, the two directors would have been entitled only to
these amounts up to end of 1997 respectively:

Samuel Turget VT60,000 (1996 & 1987)
Leon Ova VT120,000 (1994 to 1997)
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The total amount was VT.180,000 for both members. The total cost of timber was
VT518,500. They gained an additional VT338,500 in entitlements by the purchase of
this timber.

The payment of the timber costing VT518,500 was more than their earned entitiement
from the date they were each appointed to the Board to December 1937,

USE OF NISCOL FUNDS FOR POLITICAL CANDIDATES FEES

On 10 February 1998 leading up to the March 1998 general election, the Second
Secretary of the Office of the Prime Minister Mr. William Tari, wrote to General
Manager of NISCOL (Mr. Kalmer Vaocor) asking him to negotiate on his behalf the
amount of VT1.5 million. The money would be used by the UMP Party to pay for the
candidates’ fees during the general election. Mr. Tari further stated that the money
would be refunded in February of the same year.

Following this request, Mr. Vocor and his Assistant Mr. Jacobson J Bule issued a
Company cheque for the amount of VT1.5 million (Appendix S). The cheque was paid
into an account called Sons & Transport at the National Bank of Vanuatu. In May 1238
the Board decided that the General Manager write to UMP and ask that the money be
paid back. The Board alsc agreed that this money be treated as a loan (Appendix T).
The amount represents thirty (30) candidates’ fees at VT50,000 each.

On 11 May 15898 the General Manager Mr. Kalmer Vocor wrote to the President of
UMP asking that the money be paid back to NISCOL but his attempt was unsuccessful.
The money is still outstanding and has not yet been repaid to NISCOL {Appendix U).

On 21 July 1999 Mr. Vocor advised the Office of the Ombudsman that the payment of
this money did not have the prior approval of the Board., The Board was advised of the
payment to UMP at a Board meeting in May 1998.

Neither Mr. Kalmer Vocor nor Mr. William Tari submitted any comments on this matter
in their responses to the preliminary report on this case.

LOAN TO EAST SANTO UMP COMMITTEE

On 16 February 1998 the Mr. Kalmer Vocor issued a Niscol cheque for VT50,000 to the
East Santo UMP Cemmittee (Appendix V). In May 1998 the Board agreed that the
maney be classified as a loan (Appendix W). At the meeting the General Manager
informed the Board that the money had been paid. The money was repaid sometime in
March 1998.

FUNDING A POLITICAL MEETING ON PAAMA.

At the request of VP Sub-committee in Luganville for assistance, Mr. Kalmer Vocor
issued a NISCOL chegue for VT20,000 on 7 September 1998 1o the Sub committee of
the VP Congress on Paama. (Appendix X).

In a letter to the Ombudsman, Mr. Vocor stated that he found it extraordinary that the
Office of the Ombudsman was wasting time on such an insignificant amount of money.

HIRE OF COMPANY VEHICLES FOR ELECTION CAMPAIGN

During the Board meeting in May 1998 it was agreed by the Board that the hiring of
vehicles during the election be classified as a donation (Appendix ¥Y). There is no
figure given for the hiring charge or for the cost to NISCOL.

In July 1998 Mr. Vocor informed the Office that the Prime Minister at the time
Mr. Serge Vohor made a request to NISCOL to use one of its vehicles during the
campaign and since he was a high ranking politician, a Company vehicle was given to
him. Mr. K.Vocor authorized the loan of the vehicle to Mr. Serge Vohor without charge.
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HOUSING ALLOWANCE

On 4 August 1994 the Board approved housing allowances to the staff of the company.
Those who were housed by the company were now receiving V112,000 each month
while those whe were not housed by the company were getting VT15,000 per month,
Employees who were not on contract were receiving V15,000 per month. The General
Manager's monthly housing allowance was VT50.000.

It is not clear why staff who were provided accommodation by the company were
entitled to a housing allowance. They each were receiving VT12,000/month despite
being housed by NISCOL.

PURCHASE OF PROPERTY (OFFICIAL RESIDENCE OF GENERAL MANAGER)

In 1995 the Board decided to purchase a property in Luganville for the official residence
of the General Manager of NISCOL. The property cost VT7 million. During the Board
meeting on 6 July of the same year, the Board was informed that VT5 million was
borrowed from a bank and the other VT2 million was paid by NISCOL.

Following the purchase, the General Manager did not use the building but went to live
in his own house. During the time he lived in his own house he was getting V150,000
each month as housing allowance. The newly acquired property that was then rented
out at VT50,000 per month.

Mrs. Lydia Lui informed this office that after purchasing the building the General
Manager continued living in a rented house paid for by NISCOL. The General Manager
vacated the rented building and went to live in his own new house. NISCOL continued
to pay rent to the General Manager for living in his own house. In the meantime, the
building that was purchased was rented out monthly for VT50,000. Even though
NISCOL received this monthly rental, the company did not benefit as the rent received
was offset by the monthly housing allowance paid to the General Manager.

FINDINGS

Finding 1: The Board of Directors had a conflict of interest and used their
positions for personal gain. It is a breach of Article 66(1)&(2) of
the Constitution. Numerous board decisions through the years
were based on party politics as opposed to sound business
management principles and ethics. Management and Board
Members used NISCOL financial resources for political and
personal gratification.

From December 1934 to December 1996 the Directors increased their daily sitting
allowance from VT5,000 per day to a fixed amount of VT60,000 per month. This
increase was done without due regard to the financial position of the company. If the
company was not making a profit the Board members still got paid the allowance.
Even if the Board meeting only lasted a few hours they would still be paid the monthly
allowance. This indicates that they were maore interested in their own benefit than
maximizing profits for the shareholders of the company.

The Board of Directors Fees was an item included in the agenda and was approved in
the shareholders meeting on 5 September 1995. The amount to be paid out was not
disclosed to the shareholders as required by Section 202 of the Companies Act.

Finding 2: The General Manager, Mr. Kalmer Vocor acted irresponsibly by
issuing NISCOL fuel to a political party for campaign purposes.
He misused Company fuel under his care and management.

Mr. Vocor's action was blatantly irresponsible. He used his position to support a
political party of which he is a member at the expense of NISCOL and the
shareholders. He used the fuel belonging to the Company to support his political party
and later took part in the discussion to write off the amount owing. Mr. Vocor was
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appointed to the position as general manager to manage NISCOL and its affairs on
behalf of and in the best interests of the shareholders. Any decision taken has to be in
the best interest of NICOL and especially the shareholders. As a result of his action
NISCOL last VTB4,237 worth of fuel. His action constitutes a misuse of NISCOL energy
resources in the form of fuel.

Finding 3: Mr. Kalmer Vocor misused the company’s money by purchasing
a generator for personal use without refunding the money. He
used his position for personal gain and as such is in breach of
the Leadership Code

Mr Vocor used his position to sign a company cheque to Auto Motor Suzuki to
purchase a generator at the cost of V1100,000 with the full knowledge that the
generator was for his personal use. He further allowed his personal account to be paid
fram NISCOL funds. His action constitutes a misappropriation of NISCOL funds.

Finding 4: Mr. Kalmer Vocor and Mr. William Tari's actions are blatantly
unreasonable in misusing and misappropriating NISCOL funds.
They directed and used company money for political gain.

Mr. Vocor and Mr. Tari used their positions as directors to access NISCOL funds
without the consent of the shareholders. The;/ used the VT1.5 million at the expense of
the shareholders to gain political support for the political party of which they are
members. After giving the money to the political party they failed to recover the money.
Their actions constitute a misuse and misappropriation of funds and demean the
positions they held (Board Member and General manager respectively).

Finding 5: Mr. Kalmer Vocor misused and misappropriated NISCOL funds.
He used Company money on political matters without the prior
knowledge of the Shareholders of NISCOL.

On 10 February 1998 Mr, Vocor issued a cheque worth VT50,000 to East Santo UMP
committee, Also on September 1998 he issued another cheque worth VT20,000 to the
Luganville VP sub-commitiee. The use of NISCOL funds for political gain and support
is blatantly unreasonable and constitutes a misuse and misappropriaticn of company
financial resources. This money belongs to the people of Vanuatu through their shares
in NISCOL. Such funds should not have been used in this manner. As the General
manager of a company owned by the people of Vanuatu, Mr. K Vocor has a duty to
ensure that company money Is spent in the best interest of NISCOL and the
Shareholders. The Board's approval had not been sought. His comment to the
Ombudsman during enquiry that he was wasting his time in this insignificant amount
was unprincipled.

Finding 6: Mr. Kalmer Vocor's action in giving away a NISCOL vehicle to
Mr. Serge Vohor, President of UMP and then Prime Minister
without charging any hiring fee is blatantly unreasonable and
constitutes a misuse and mismanagement of company asset.

NISCOL belongs to the 5 Shareholders, namely the four provinces Torba, Sanma,
Malampa, Penama and the Vanuatu Government represented by the Director of
Provincial Affairs. Rather than the shareholders, a single political party, UMP, gained
from the free use of the vehicle.

Finding 7: Mr. Vocor and Mr Tari’s actions have resulted in a substantial
loss of VT1.5 million of the Shareholders’ money and a financial
gain by a political party of which both men were or are members.

The directors' actions in giving away the shareholder's money to the UMP party has
resulted in a loss of profit for the shareholders. Both Messrs. Vocor and Tari misused
the positions they held as Board members by having access to the shareholders
money and using it to support a political party. Their actions constitute a
misappropriation of NISCOL funds.
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Finding 8: Mr. Kalmer Vocor failed to publicly call for tenders for the
purchase of heavy equipment (two forklifts). Instead, he did
business directly with only one importer/company (Bodiam
Auto, Marine, & Heavy Equipment Services) in Port Vila.

Mr. Vocor's decision to allow only Bodiam to import heavy machinery and to pay
Bodiam over VT30 million was blatantly unreasonable and could be considered in
breach of Government Tendering procedures. He failed to call for competitive tendering
from suppliers of heavy machinery by not tendering publicly, As a result of this action,
NISCOL had no choice but to pay whatever price was being charged by Bodiam Auto,
Marine, & Heavy Equipment Services.

The Office of the Ombudsman is concerned of the way in which NISCOL Management
went about the heavy equipment and machinery was purchased. Since the total cost of
this equipment was very high and expensive, it is a normal statutory requirement for
agencies using public funds to tender for the supply of the same. That would have
allowed NISCOL the ability to select the most reasonable price for the heavy eguipment
that best meets its needs.

Finding 9: Mr. Kalmer Vocor and the NISCOL Board of Directors failed to
ensure that the Company operated on a sound and realistic
budget which sets out its targets on income and limits on its
expenditures. Their failure to draw up a proper budget for the
company to operate constitutes a lack of sound management
practice and lack of proper corporate strategic planning to
promote NISCOL objectives.

A company cannot operate efficiently without having a proper budget drawn up by its
Management and subsequently approved by its Beard. It is an important control
mechanism, because it sets out the company's targets in terms of income and also
places a limit on expenditures. To operate without a budget is bad management
practice.

Finding 10: The decision of the Board to award themselves a visit to
Australia was blatantly unreasonable, thus constituting an
unnecessary company expense.

The General Manager Mr. Kalmer Vocor and the Board members used their positions
to travel to Australia at the expense of the shareholders. The spending of VT2.5 million
on the trip was a waste of NISCOL funds. It was not worth sending the whole Board to
Sydney. Out of the ten (10) days that the Board spent in Sydney, three (3) days were
spernit in visiting container depots and wharves while seven (7) days were spent in sight
seeing and personal shopping. As such, this action was blatantly unreasonable.

Finding 11: The Board members had a conflict of interest in deciding to write
off a debt owing to NISCOL by the political party to which they
belong, while at the same time they pursued other debtors. This
is in direct breach of Article 66(1)(a) of the Constitution which
places a duty on a leader not to place himself in a conflict of
interest situation.

The action and decision of the Board members in writing off the debt of VT731,155
owed by the UMP political party to NISCOL and to pursue the other debtors was
biased. The Board members allowed their political party to obtain advances from
NISCOL at the expense of the Shareholders while they decided to pursue other
debtors.

Finding 12: The Board of Directors of NISCOL has allowed UMP to use the

Company as its private lending institution where party officials
can borrow money without having to pay it back.
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Since 1994, Board members have been taking personal advances from NISCOL funds.
Some have refunded their advances while others have not. They have been using
NISCOL as their own lending institution where they can take advances at the expense
of the shareholders in the company. The money is rarely repaid and is usually written
off. Their personal interest cost the shareholders VT513,677.

Finding 13: The Board members abused and misused the positions they held
by making advances from NISCOL Funds. They breached Article
66(2) of the Constitution and Section 201 of the Companies Act.

Article 66(2) of the Constitution prevents leaders from using their office for personal
gain. In addition, under section 201 of the Companies Act (CAP 181) it is unlawful for a
company such as NISCOL using public funds to make loans to its directors. The
advances made contravene the Act.

Finding 14: The Board’s decision to grant increases in the salaries during
the time when the profit was down shows a lack of proper
decision-making process based on sound management
consideration and practice.

The Board should have taken the Company’s financial status into consideration before
deciding on these increases. [t would have been better if these increases were made
when and if the financial position of the company had improved. The decision to
increase the salaries at a time when the company’s profits were down showed a
geriuus lack of comprehension of simple financial management decisions by the
irectors.

Finding 15: The Board members have breached Section 202 of the
Companies Act by approving and granting themselves
severance and goodwill payments.

The Beard of Directors made the decision fo pay themselves severance and goodwill
payments without due ret?ard to the requirements of the Companies Act. The increase
was also decided upcn despite their having been informed by the accountant that the
company had net losses and minimal profits. These increases were granted at the
expense of the shareholders.

Finding 16: Messrs. Pikioune and Vocor's presence in the shareholders
meeting where it was decided that the director’s advances,
including their own, be written off shows a confiict of interest.
Both directors should have declared their interest and taken
leave of absence from the meeting. This was in direct breach of
Article 66(1)(a) of the Constitution.

Their presence at the Shareholder's meeting amounted to a conflict of interest as they
both were present and took an active part in the discussion and decision that was
subsequently made in their favor.

Finding 17: The decision of the Board members to allow 40% discount for
stevedoring fee to Santo Veneers & Timbers Ltd. was blatantly
unreasonable and without justification.

The decision of the Board indicated that the Board members had very little idea of what
they were in effect approving. Their decision resulted in a direct loss of revenue to
NISCOL that amounted to over VT11 million. This resulted in a marginal profit of only
VT247.706 in 1987,

Finding 18: The action of the Assistant Manager, Mr Jacobson J Bule, in
requesting timber for the two directors at a cost of VT518,500,
{more than their earned entitlements) which was then paid for
from NISCOL funds was improper.
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The Assistant Manager failed to spend NISCOL funds correctly. As a result of his
action VT338,500 was unreasonably spent. This matter was never brought up at the
Board meetings for approval. The unauthorized amount spent was not refunded by the
two directors.

RECOMMENDATIONS

Recommendation 1: The Minister for Internal Affairs must ensure immediately
that all the Shareholders are properly represented on the
Board of Directors of NISCOL

The past Board of Directors consisted of people who were allegedly appointed on the
basis of political party affiliation. As a result of such an arrangement the provinces of
Torba, Malampa and Penama were not represented on the NISCOL Board. The
members of the Board were mainly from Sanma Province and the Government. The
Minister of Internal Affairs must ensure fair representation of all the Shareholders on
future Boards.

Recommendation 2: The Presidents of the four Provinces and the
Government should make changes to the Memorandum
and Articles of Association of the Northern Island
Stevedoring Company Limited (NISCOL) to ensure and
safeguard company interest, reduce discretion and
increase compliance within Management.

A review leading to changes in the Memorandum and Articles of Association would
allow the Shareholders to recruit a General Manager who is not a nominated member
of the Beard. The appointment of a general manager should be made on merit. There
sheuld be a clear direction for NISCOL to follow on its social organizations portfolio,
sponsorships and contributions.

Recommendation 3: The Police Commissioner is to conduct an investigation
on the alleged misappropriation and granting of NISCOL
funds to non-company employees and political parties
by the General Manager.

The action of the manager in using NISCOL assets in an arbitrary fashion is not proper
and may constitute misappropriation. He is acting on behalf of the shareholders and is
to ensure that the assets of the company are used in their best interests. Giving
NISCOL funds to friends and pelitical parties by the manager without the approval of
the Board of Directors constilutes misuse and misappropriation of company funds.

Recommendation 4: The Shareholders review the current Board members'
excessive fixed monthly allowance of VT60,000 with the
view to replacing such with sitting allowances only.

It would be in the best interests of the shareholders to ensure that their provinces (and
constituents) get the best return on their investments. Since all travelling and
accommodation expenses of the Board members are met by NISCOL during Board
meetings, it would be prudent to pay only sitting allowances. Public servants who are
appointed as directors should only be gaid sitting allowances but not monthly
allowances. Being a public servant who is being paid by the citizens of Vanuatu each
manth and at the same time getting paid VT60,000 per month for being a member of a
board in a company (which Is owned by the citizens of Vanuatu) is not proper and
unethical by any account. Board members are not employees of NISCOL, therefore
they should not be entitled to such monthly allowances.

Recommendation 5: The Shareholders should launch a civil suit against the
following directors and the General Manager who
approved the write off of their own outstanding
advances on 26 July 1996.
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Mr Anteine Pikioune Mr Kalmer Vocor (General Manager)
Mr William Tari Mr Leon Ova
Mr Theodore Soleng Mr Samuel Turget

The directors who advanced from NISCOL funds and later made the decision to write
off the advances showed a conflict of interest and disrespect for the Shareholders.
Even though the individual amounts were written off, the same members continued to
serve on the Board as directors and continued to receive sitting and monthly
allowances. They did not make any effort to settle their outstanding advances with the
Company.

Recommendation 6: The Shareholders should recover all money allegedly
owned to NISCOL to include the VT338,500 for the
timber paid by NISCOL and given to Messrs. Samuel
Turget and Leon Ova.

The two Board member's entitlement amounted to less than the total cost of the timber.
Since NISCOL paid for their timber, the difference should be recovered by NISCOL
forthwith,

Recommendation 7: A proper tendering procedure based on Government
Tendering Laws for purchasing heavy machinery must
be put in place by the NISCOL Management. This
procedure must be recommended to and approved by
the Board of Directors.

It would be in the best interests of the Shareholders to invite tenders to supply and
maintain heavy machinery to NISCOL. By restricting the ordering of heavy machinery
to Alex Bodiam Auto Marine & Heavy Equipment Services, there is no competitive
pricing. As a result of this restriction NISCOL has spent excessively and extravagantly
for its machinery and eguipment over the years.

Recommendation B: The Police Commissioner should launch a criminal
investigation into the misappropriation of funds against
Board members with respect to the excessive granting
of severance and goodwill payments to themselves.

The Police Commissioner should consider launching a criminal investigation against
Board members who misappropriated company funds in granting severance and
allewance payments to themselves.

Recommendation 9: The Police Commissioner should launch a criminal
investigation into the actions of Mr Vocor and Mr Tari in
giving VT1.5 million to the UMP without the approval of
the shareholders.

A criminal investigation should be launched into the actions of Mr. Vocor and Mr. Tari
for the misappropriation of VT1.5 million of shareholder's money. As directors, they had
full knowledge of their responsibility to the Shareholders. The internal arrangements
they made in giving the money to the UMP constitute a misappropriation of funds,

Recommendation 10: The Police Commissioner should launch a criminal
investigation into Mr. Vocor's purchase of a generator
and spare parts for personal use at NISCOL's expense.

The Police Commissioner should launch a criminal investigation into Mr, Vocor's use of
NISCOL funds to purchase a generator for his personal use. Mr. Vocor purchased a
generator for VT100,000 and did not refund the money to NISCOL. He spent a further
VT316,459 of company money on spare parts for his personal vehicle. Despite having
an invoice sent to him by the accounts clerk, Mr. Vocor did not settle the account.
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31.

31.2

31.3

Recommendation 11: The Shareholders should meet within the next three
months to reconsider the present composition of the
Board and the position of the General manager with the
view to replacing those concerned forthwith.

CONCLUSION

NISCOL is not a private company as claimed by the General Manager,
Mr. Kalmer Vocor. It is a company owned by the four provinces and the government of
the Republic of Vanuatu using public funds to purchase shares in the company. Since
the provinces and the government hold shares in the company, the company must
conduct its business In the best interest of the Shareholders.

As NISCOL was set up with public funds, the Ombudsman has jurisdiction to
investigate the werking of the company pursuant to the Ombudsman Act of 1995 as per
Section 11 of the Interpretation Act (Cap132).

For the proper management of the company NISCOL requires annual budgets and
regular audit of accounts. A balance sheet showing company funds should be made
avalilable to NISCOL's shareholders and the general public as a matter of policy.

There should be a tendeting procedure put in place for the purchase of heavy
equipment and other services costing Vt.5 million and over,

Most importantly, NISCOL must nominate a General Manager on merit, one who is free
from pelitical influence and whose sole purpese it is to improve the company's
performance. It is the duty of management to ensure that NISCOL is well run, efficient
and profitable to benefit the shareholders, the citizens of Vanuatu.

Dated the 20th day of April 2001,

(it

Hannington G. ALATOA
OMBUDSMAN OF THE REPUBLIC OF VANUATU
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APPENDIX A

History of appointment of Directors

Name Date of Appointment Date of Resignation
or al

Samuel Turget 28.11.91 17.01.92
John Path 28.11.91 20.01.92
Havo Moli 16.01.92 31.05.96
Leon Ova 16.01.92

Gavin Brown 16.01.92 01.12.92
William Tari 22.02.92

Antoine Pikioune 20.01.92

Kalmer Vocor 24.04.92

Tom Bakeo 19.02.93

Theodore Solong 11.02.94 11.10.96
Samuel Turget 19.12.95

Irene Bongnaim 11.10.96
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APPENDIX B ()

40. (1) A company, being a private company, may not alter its articles in such manner
and for the purpose that the company shall cease to be a private company except
in accordance with the provisions of subsection (2).

(2) A company, being a private company, which seeks to alter the provisions of its
articles in order that the company shall cease to be a private company shall submit
10 the Minister details of the alteration and of the reasons therefor together with
such further information as the Minister in his discretion may require, for the
approval of the Minister and, unless the approval of the Minister thereof is sig-
nified in writing, any resolution purporting to alter such provisions shall be null
and void.



RPPENDIx B (1

LOANS TO DIRECTORS
201.(1) It shall not be lawful for a company, other than a private exempted company

(2)

(3)

(4)

which is not a subsidiary of a public company, to make 2 lean to any person who is
its director or a director of its holding company, or to enter into any guarantee or
provide any security in connection with a loan made to such a person as aforesaid
by any other person:

Provided that nothing in this section shall apply either—

(a) to anything done by a subsidiary, where the director is its holding company;
or

(b) subject to subsection (2), to anything done to provide any such person as
aforesaid with funds to meet expenditure incurred or to be incurred by him
for the purposes of the company or for the purpose of enabling him properiv
to perform his duties as an officer of the company: or

(c) in the case of a company whose ordinary business includes the lending of
money or the giving of guarantees in connection with loans made by other
persons, to anything done by the company in the ordinary course of that
business.

Proviso (b) to subsection (1) shall not authorise the making of any loan, or the
entering into any guarantee, or the provision of any security, except either—

(a) with the prior approval of the company given at a general meeting at which
the purposes of the expenditure and the amount of the loan or the extent of
the guarantee or security, as the case may be, are disclosed: or

(b) on condition that, if the approval of the company is not given as aforesaid at
or before the next following annual general meeting, the loan shall be repaid
or the liability under the guarantee or security shall be discharged, as the case
may be, within 6 months from the conclusion of that meeting.

Where the approval of the company is not given as required by any such condi-
tion, the directors authorising the making of the loan, or the entering into the
guarantee, or the provision of the security, shall be jointly and severally liable to
indemnify the company against any loss arising therefrom.

It shall be lawful for a private exempted company which is not a subsidiary of a

public company to make a loan to any person who is its director or a director of irs

holding company. or to enter into any guarantee or provide any security in con-

nection with a loan made to such person as aforesaid by another person, if—

(a) the loan or the amount guaranteed or the value of the security provided does
not exceed VT1.000,000; and

(b) particuiars of the loan. or the guarantee or the security. as the case may be.
have been disciosed to the members of the company and the members have
by special resolution approved the making of the loan, or the entering into
the guarantee or the provision of the security, as the case may be; and

(¢) the company is able 1o pay its debts in full as and when they become due our
of its own monies.

Any director autherising a loan., or authorising the giving of 4 guarantee or au-

thorising the provision of a security in breach of subsection (4) shall be guiitv of an

offence and liable on conviction to imprisonment for a term not exceeding 6

months or to a fine not exceeding VT100.000 or to both: and such a director shall

in addition be liable to indemnifyv the company against anv loss arising therefrom.
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LAWS OF THE REPUBLIC OF VANUATU

CAP. 191.] COMPANIES

AFFROVAL OF COMPANY REQUISITE FOR PAYMENT BY IT TO DIRECTOR FOR LOSS OF OFFICE, ETC.

202. It shall not be lawful for a company to make to any director of the company any
payment by way of compensation for loss of office, or as consideration for or in
connection with his retirement from office. without particulars with respect to the
proposed payment (including the amount thereof) being disclosed to members of the
company and the proposal being approved by the company.



APPENDIX C

Increase in Board Members Allowances

9 August 1995

31 May 1996

10 September 1996

19 December 1996

3 Qctober 1897

An additional Vi2,000 increase in Board members
allowances.

Increased Directors subsistence allowances from
V15,000 to Vt10,000 per day as from 31 May 1996.

Directors fees increased to Vt30,000 per month from
1 October 19886.

Directors fees increased to Vt30,000 per month from
1 September 1896 not 1 October 1996.

Board members to receive Vi60,000 per month to
replace the sitting allowances from 1 October 1997.



APPENDIX D

Directors meetings after increases of daily siiting allowances
to_monthl
Dates
1996 Start Finish Estimaled No. of
hours

11 October 10.10 11:15 1
6 November 4.10 5.15 1
19 December 11.15 12.30 1.15 mins.
1997
28 February 9.45 11.40 2
24 March 2.50 3.50 1
25 April 10.00 12.00 2
2 May 10.45 12.45 2
24 June 2.30 3.25 55 mins.
8 July 10.00 11.35 1.35 mins.
14 August 3.05 4.00 55 mins.
3 Qctober 10.00 12.30 2.30 mins.
28 November 10.15 12.05 1.50 mins.
1998
3 April 2.30 3.50 1.20 mins.
8 May 10.50 12.30 1.40 mins.
12 June 10.10 11.40 1.30 mins.
3 July 10.80 11.55 1.25 mins,
28 July 10.00 11.45 1.45 mins.
6 August 2.00 2.50 50 mins.
13 August 2.00 3.10 1.10 mins.
25 September 10.00 11.30 1.30 mins.
12 October 10.45 12.15 2.30 mins.



APPENDIX E
Cost to NISCOL in teim of Board Members Allowances from October 1996 —
8

Dacember 199
1996 (7 Directors x 30,000Vt x 3 months 630,000Vt
1997 (7 Directors x 30,000 x 9 months) 1,89C,000Vt
(7 Directors x 60,000 x 3 months) 1,260,000Vt
1698 (7 Directors; x 60,000 x 12 months) O

8,820,000



Date of Directors meeting

11 February 1994

19 Decembear 1994

18 December 1995

A e B L T 8 A e T = G T PN _C (17 e (I R, ¢

APPENDIX F

Discussion _and resolutions

Directors Mr W. Tari | talem se taem contract
blong kampany i finis bambae yumi ol board of
Directors i kat benefit long end blong contract or
nome. Chairman i talem se agenda ia bambae
board oli jas lukluk long em next board miting.

Goodwill payment to director of 10,000Vt to each
Director per month for year 1992 and 1993
(10,000 x 12 = 240,000Vt/Directar).

Directors to receive Vi240,000 each for the past
two years and that this privilege to be effective
as from 19 December 1994.

K. Vocor said that due to change of Government
it was possible that there was going to be
changes in the directors. The Chairman moved
that those who were finishing will get a small
present of Vi200,000 each.

Leon Ova seconded the mention.

Accepted by W. Tari and seconded by L. Ova.

NB — Shareholders meeting on 20 December
19896 approved the Directors fees of Vt30,000
and also Directors retirement allowance of
Vi2,500 per month.



Years

1994

1995

1996

1997

Leon Ova
S. Turget
T. Solong
A. Pikioune
W. Tari

H. Moli

K. Vocor

Advances tc Board of Directors

APPENDIX G

=
m
3
D
73

Leon Ova
Samuel Turget
Antoine Pikioune
Theodore Solong
William Tari

Samuel Turget
Antoine Pikioune
Theodore Soleng
William Tari
Havo Moli
Kalmer Vocor

Antoine Pikioune
Kalmer Vocor

Havo Moli
Antoine Pikioune
Kalmer Vocor
Leon Qva
William Tari
Samuel Turget

120,000
13,850
96,000

600,506
58,520
66,000

169.975

1,124,851

Total advances

100,000
33,000
305,080
35,000
30,000

33,000
144,420
136,000

68,720

68,000
112,000

108,996
14,890

8,000
401,696
630,350

60,000
50,000
2,850
2,342,012

Qutstanding

balances

100,000
11,000
295,290
25,000
30,000

144,420
71,000
28,520
58,000
72,000

98,996
14,890

8,000
61,800
83,085
20,000

2,850
1,124,851
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NORTHERN ISIANDS STEVEDOR

. 678 zeass Bt~ v
-

16088 (5. Whati)
Fax: 36085

ING COMPANY LIMITED

MINUTES (P SHAREEOLDERS MBETING

Place : SANMA Prav
Date

Time 11.00am

g =a

Present ¢ dJohn Lur
willie I iu
Jean Cl:ude Tabe
Liatlatral
Ham Lin:

Roger Boe
Malachi Rua

Antocine Pikiocune -

Ralmer J7ocor
Tom Bak 20
Irene Bongniam

Also Fresent Jz cobsen J.

Approval of Agenda

Additions
5. Other Business

nee Conference Room
Priday, 20:2 December, 189%6

. president SANMA Province
- Private Secretary O Prasident of

SANMA Province.

President, MALMAMPA Province

- Secretary General, MALAMPI. Province
president, PEMAMA Province

Asst. Sec. General, PENAMA Province

- Commissioner for TCRBA Province

Chairman, NISCOL Board of Directors
- General Manager, NISCOL

- Board Mcmber

- PBoard Member

Bule - Aset. Manager NISCOL.

—. Sharsholders !rivileges

John Lum moved ko 1¢cept Agenda.

1. Directors Adva ices

The chairman introiuced the

ions centinued on the subject and it

director's fees thkus a reso
dam Lini meved tc zccept.

All sharehclders :greed.

g,Lini seconded.

subdect and slaborated on it. Discuss-~
was agreed to write coff 2

lution was passed to do 0. -

Jaan.C.Tabe gecaonded.



Date

11 February 1994
10 June 1994

4 August 1994

19 December 1994

11 April 1995

6 July 1995

9 August 1995

5 September 1995
10 December 1995

13 March 1996

16 April 1996

31 May 1996

26 June 1996

26 July 1996

10 September 1996
11 October 1996
18 November 1996
6 November 1996
19 December 1996
20 December 1996

28 February 1997
24 March 1997

25 April 1997

2 May 1997

24 June 1997

8 July 1997

14 August 1997

3 October 1997

28 November 1997

Restaurants -

APPENDIX |

Board of Directors Meeting Venues

Venue

Ministry of Finance Conference room
Lonnoc Resort — Hog Harbour
Sanma Council Conference room
Ministry of Finance Conference room

Jaranmoli Bungalows

Economic Affairs Conference room
Sydney Australia

Niscol Office

Harbour View Restaurant

Sanma province Office
Harbour View Restaurant
Harbour View Restaurant
Sanma Province Office
Sanma Province Office

El Gecko Restaurant
Prime Minister's Office
Provincial Affairs Department
Prime Minister's Office
Santo Chinese Restaurant
Niscol Office

Santo Chinese Restaurant

El Gecko Restaurant

Sanma Province Office

Royal Garden Restaurant

PM’s Office

Santo Chinese Restaurant
PM’s Second Secretary’s Office
Niscol Office

PM's Second Secretary’s Office

10 Santo

Qutside Luganville 10

{(Vila, Australia)
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Lumas mis-use long ol company vehicle. X. Vocor i explen se duei;lick~ «k
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Te!aphbne 36084

36085

T T e i s
Armival date:....[....[..... Departura date:.../.....

B oilz B.'L nu and Wharfage

Accounts

Credit invoices must be paid in full by the 15th of the fallg
terminated.




Appendix & (57)

: NURTHERN ISLANDS STEVEDORING COMPANY LIMITED
P Q. BOX 228,
| Luganville,
\ Santa.
Telephone . 38084
Fax: 36085
Client P L 1 RO, 1
K MR RN AR :
~SANIO Invoice: : 20363
AN UATT
[ Date G2, Y. *”L-‘Ej%
Vessel ... ... e e (¥ 1T LI RS
arnval date:.._.[.. /... DCeparture date:..__./. ../ . Storage commences:......../ ... ........
. . 'dap ! B/L no. and Wharfage | Toll Tax Storage Total
Wﬂ | | Tax
a iR ; fod | gon
: FOoeL uerg ,:sq uwp—-‘ COFIT TE;';«ELW\-&?N!TJ f
i r_"qq_L-J iFEEb J¥ el JUL:’.L'D{ ._H/—? \T B F LD |
4

{*—4 wj R;—rj HIU W —SO0SdIN -

C IR AR A Y
Cj L

¥

“

: i
" ! i | (=71
{ i !
d | ' |
I G (23 g
TOTAL AMOUNT PAYABLE | ' SJT |
i Preed by San ProgucTons
Cash O

Accounts [

Credil invaices must be paid in full by the 15th of the following month, atherwise the credit facility will be
termimated.

CUSTOMER



C|_ SANMA FROVINCGE

'lii\

B B
ORTHERN ISLANDS STEVEDORING COMPANY LIMITED

PO BOX 226,

Luganville,

Santo.

Telepnone . 36084

Fax: 36085 4

Client AICNG oo e e |
MR Wiwe Uy ) ]

Invoice 2 D 3 61l '

AR

NANUARY

Vassel b s i RV L0y 1 16 L= o NN SO SRR
Armval date:. .../ Ceparture cate: .../ .../ Storage commences;....... et oo
i e B/L no. and Wharfage Toll Tax Slorage Total
.] EF‘? port Tax
525 LTReS NeSEC 4JTl> B F VI ZTL ST
O | dTKES eSSl el X334 VT 't T3 T
| Le
|
. .'
(ON (238 | |
iR Sy TR T :
| |
i
I
E::‘l- .I
| |
|
L i ? =, T
~ TOTAL AMOUNT PAYABLE Sl vevr

ERE R
Lt [ z

Prwsed by Sun Productons

Credit invoices must be paid in full by the 15th of the following month, otherwise Ihe credit facility wiil be

tem}inated:

CUSTOMER
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IETWas noted that the’ advances junder Antofne ‘Pikigune’s /
name ‘were actually for M jand sthat ~ these shculd .be

transferred toc UMP advances. “ Then the total ODMP owed as ar ! x&
3L March of . ‘I'rsm,sao (TITZEQ 560 + ‘J‘]:lln,-uu} be written
ﬁcff. t:r donations AR A e
®

There being no further businmess. T. Solong moved the meeting he
closed. Tom Bakeo seconded.
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T T e S B A Y T S i e -

e e = L G | I1MNVYOICE W
) A ‘A“L' Raigl) 1V3317545
';;;;ur I- %l Ho. % date nr"im:::
CORPORATION | HABHS30120A01 HMAR. 30, 1993
PU _BOX 2810 [ 9)¥o. & late of L/C
SEQUL KOREA 9033/461817 FEB. 06, 1993
| 100170 iseuine bunk

- TR 0
:) Por decomt & Risk of Messrs, . 0. 2 L
YALEX BODTAM ING AS BODIAM 1€ Bres

¥ AUTO MARINE AND HEAVY DUTY E—
1 EQUIPMENT SERVICES | x=xx VANUATU
3 P.O BOX 1543 PORT VILA
i i+ MODEL  (CHASSIS NO. E/G NO.
* J)Motify Party i ITITT e em—m e e
* ! D405 EM021-013072 3633551
= DITTO - | D150 EMO86-000172 300012
|
U Wort a¢ losai 5)Pinal Adestinati X
BUSAN, - KOREA SANTO, REP OF T )
| VANUATT |
i 8ltarri | 78aili { - atout i ) L3
' CORAL ISLANDER @ APR™ D403 |
050 _|
12): [r:du:-:em af PEGS | 13) Dexeript ico of zoods | M) Qoantity/Toit | 3] Thit-pries | 18) Amwmmt
) CIF SANTO
. . L e e
) DAEWOO . D40S DAEWOO FORKLIFT TRUCK

» 3 1 ONIT USD32, 407-00

D150 DAEWOO FORKLIFT TRUCXK

SANTO 1 UNIT USD86, 359-00

L/C NO. : 9033/461817 ~———mmmeeee TP TOTTE

PEG NO. : 1/2-2/2 TOTAL 2 UNITS USD118, 766-00

DAEWOOD CORP. =-==-====—_'=—=====--====--====u.—_==-=l=====

MADE IN ZOREA AS PER PRO FORMA INVOICE DATED 2 FEBUARY 1998

* SAY ; U.S. DOLLARS ONE HUNDRED EIGHTEEN THOUSAND
SEVEN HUNDRED SIXTY SIX ONLY.

A PpendiX M ()

7} C.P.0. 2810 3EOUL. XOREA 18) Signed by
CABLE: DAEW00 SEQUL
TELEX: DAEWOO £23341/4, 24295 (8] &)
TELEPEONE: 759-2114 [ RATION

ABHSE0 170AD1 4l
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A G /g
B D' AUTO M&RINE
0 A M HEAVY EQUIPMENT SERVICES
| APPEND/ 0( i l')
P.Q. BOX 1848, PORT ViLa, VANUATU
Telephone: (878) 24297 Fay- (678) 26138

INVCICE

NISCoL TS SN | Inveice # 00008047
P Q. BOX 228

LUGANVILLE Cate:  25/5/98
SANTO

e L Page: 1

:ripttcn Amuount

= wma. - - . e —— —

Service Tax paid by Bodiam for; i
1« Unit D150 Forkiift
| 0408 Forkiift 1

Semvice tax paymants ;' VE2.484,742

Please note. Machines were Duty frae,

S AID

CHEQUE. N Moy |

lﬂi.\ ! _i-i.tidﬂ'i.l‘- ---- t.lil-

Ak Mv. Kalmer Vacor

JGB CARD MO

NB. All parts remain the property of Bodiam
until fuil cost of parts is paid, Total Amount: 2,484 747
"o vehicie to laave premises befors bayment AMIOURT VIC
niass prior arrangement with Managar,

Znianca Due: V2. 484 T4
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Zheque no,

i—asn

1

A Cccaunts

Zredit nvoices Must 02 gaig oo full gy tha 1
t2rminated.

ORIGINAL

Sth of the fzllowing menth. otherwise the credit facility wiil be

I e e PR
; NORTHERN ISLANDS STEVEDORING COMPANY LIMITED
i P O. BOX 228,
' Luganviile,
Santo,
Telephone © 36084
Fax: 36085
Client: AICNG . ... ..
MR FKALMER VOCQR
THE MANAGER Invoice 20566
t&-NISCDL COMPANY LIMITED
I sanTo Date: .22 095 ;28
Vessel |............ VOVIGES oo vremomsi s e
Amval date:...... ... Oeparture date:._../ ... Sterage commences:. ... ... R T
8/L no. and | Wharfage ‘ Toll Tax Storage Total
port Tax
ZXPRESS DIESEL SERVICH LTD INV. 1 Dated ;9/05/9?
[ DAIHATSU 1000 Spares | - (NZ882.04. rata as at Z2Z.0p.28)
Qverhaul GET Kit 041l11ll-Gan = |NZ$187.20| vT 12.924
Rings - STD Gl1-13011-87727 = 186.00 12.841
G/Balt S85 13568-87708 = 76.45 5.278
| Standard Bearings Gll]13202—877q3 = 52.986 4,347
Rods & Pistons Secondhand ! = 270.00 18.641
- EXPRESS DIESEL SERVICEHE LTD INV. (09466 Dated 23/01/98
‘' Injectors GSRZ 39/274 | = 450.78 33.883
‘- Joint Set SRZ 1-55710784 | = 174.52 12.049
EXPRESS DIEZSEL SERVICE] LTD INV. /09519 Dated|13/02/98
DAIHATSU - Lock/Key S/85V- Rear = | 109.00 7.394
| Alr Filte=r 5/8B5V ! | = | 53.867 4.3324 |
| Windscreen 585V lillJex; | = 373.00 25.890
| 3/Hdand n RﬂbbEE_Sﬁ_EVV Handlasg ES/BS? | 25.00 1.,26
n Handla S/495V | = | 52.00 3.590
| G fRegulator S35V = | 178.80] L12.344
| _EXPRESS DIESEL SERVICY LTD INV. 09873 paced |10/03/98
| NISSAN SUNNY 213 - RR Reg. MTR B2730-35¢03 |= 776.45 53.606
| I ' |B2731-55Y03 |[= 776-45 53.506
o " 90731-35%02 = 776.45) 53.8086
TOTAL AMOUNT PAYABLE 116.459
Prnied by Sun Srocuchonm
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N(DRTHERN ISLANDS STEVEDORING C

i ﬂﬁ..

le,

B.O. Hm
Luganvi
Santo,

Vanuaru

The nager
Santol.- Veneer & Timbers
PO Box 157

Santo

Attention : Thomas Goh

‘Dear sz,

L . 3
Ll Tl '\ .'_T'i-

AT Timber Order

o ——— s

-4-|l'
s

.Timbetmorder for the cgmpany as follows;

350
/"20 pcs 4 x 4 x 3m Tty MSTock
" 8 x 2 % Sm

Eﬂ T B x 1 x 8m |

160 ™ 4 x 2 x 250m L T oo™

300 » 8 x 1 x250m [ Wi

24 v 4 ¥ 2 X Sm ) 3?EﬁL-
w48 v 3% 2 x 4m ');Mg, < o K

24 v 6 x 1 x (

g0 » 2x2:-:am‘f/ww

invoice. Thank you.

: 36085 (G. Minager)
36084 (Office)
36086 (Supervisor)
36087 (Chiei Mech)
36088 (S. Wharf)

Fax: 36085

19 November 1997
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“URION DES PARTIS MODERES '{J UNIoH o7 MODERATE AT

8.2 324, P.C 50132-:
_.V WATU ~,_,_;I~‘: VANUATY. &+ -

1™ Febriary 1598

Mr Kamed VOCOR —
(asganville S
Janto '

Duar Sue -

d

: T j

W I 1Ly

Tiur nots i3 1@ formaily request you 1o negosists on my Gekalf the umount af 1,500,540
Van e deused by UM Py (w gdy [ candidats fos 1003y This amouat if vansed
n'um wybody will s2 rambursed 1amermaw Eeoruary 11, (V8.

Tmr this letter 45 & Juaraatee ¥om me on bedalf of 1he President of UME Party [amech
1 mandared lerier wahich gare me (e authorky W negodace Lads cn behall of lhe

Presidars
- Tius urgem tesistarse must Tavesrnzend vloce mid-day today

Your fincarely, Me No: so-msigeie |
Alc Warig: Low: 'ﬁ'?ﬂfﬂ:;;--_. "

_, -"" - /:w-h—;-) N

ARL
- Seoond Sm"'tu"
Aame Minister's Gilise

Hon Rigurh Serge VOHCOR . Prime Misiner
President - Lnvag of Mlossrais Purics
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e ) Ppe ndix T

¥ Boowvd Minudes of &May NE.

34

W. Tari -
_L.' =
v Clien

L. Ova -

sugcested:;

Ralmer write a lettar to UMP asking for the
VT1,500,000 advance +o he paid back and that this
be classed as a loan.

moved o apDrove the ahove Suggestionsg.
Seconded.
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-=&ORTH£R\ ISL{NDS STEVEDORING COMPANY LI‘riIIED

" Iaﬁ

Li Bue 23
E»Ja.ﬁliaﬂ’l'n, Tel mes G Minrgen
Yemry, T oate L . . : x 2 4 ' '."‘ 3NAd. ,Urmr‘
Vimuaey e ’ ' el i e S 36086 | Supen Ior

308 Jhel Mecly;
laQgy v W
Fax: 3a08~

Ll May 1yan

The Fres .dant
ME

20 Qux 28]
PORY VIrA

gaar sly,

du 19 Fﬂb*ua“y' 1398 ws dd”aJCEd.unu UME Pacny 1n poe: YLLA d sunm
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- The hire car used during the election to be
classed as a donation.

¥ Boord Whnwles '} 4 Mnj T e






